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AGREEMENT OF GEXERAL PARTYERSHIP . . . . 
.. . 

That, in:ending io be legally bcund hereby. the parties :e:etc aEree :o form a geceral 

upcn :he lollowing terns pamenhip uzder tne laws of the State of 

anC condltims. 

New Jersey 

7 .  FORMATiON. T!w par5es hereto hereby f G n  a general par;ner;krp. ('Partnership') 

. The names p;rrSUant :C :he provisicns of the laws of :he siaie Of 

and allresaes ;f all pa?tners sczll be listed in 'Exhibi: A' a3xhed to and nade a part hereof. 

Now Jcrscy 

2. NAME. The Paznership shall dc Susincjs under the nane at A h  

Cellular :orrnuniratio?s 

3.  PLACE OF BL'SINESS. The initiaf pnnc:;al place of business for the Partnership shall 

Cranford. New Jersey , Upon the Partnership 
" -  

50 
! winning a 5% cellular Icriery. the Partnership ;hall proceed to ,ncvor;.W'prit!cipal , .  placg ot ~ 

business to the larges: city in such RSA. a n t  each 9ar;ner shall proleek to qualify t i ,  do I: ! 
I j f ,  . '  , 
: business in sucb staie. 1 1 .:. i 1 ,  

i .  I !  
4. PURPOSE OF THE PARTNERSHIP. Tire sole business to( whi' 3 :he Parylehhip' is '.; . .  

formed shall be to c3rry on the business of ownersh:?, nanqencn: ? ~ d  op&a$on-of . .,  ;eiIUiar .'. ; 

teleghone sptems and ap9lication tor 1icensi.q with respect ihereto::includi& ht hot Fm$ed :' . .  , 
10 61hs cellular licecse aFplica:ions ir. up IC 428 Rural s : a l k i c ~ I  Atoz$ . ,  (RSAs) IhroughbU! . i , '  ' 

> ~ .  I F .. ., 
i t  .. 

. ~ .  ,I i I ' - '  

, I  
1 :  .*.. ,.. 





The funds will only be paid out as needed and the Partnership Manager will report to the 

panners the use of the funds under the gurdlelines of Paragrapn 12. The capita: 

contributions by the partners to the Partnership shall be ussd and applied to the Paflnenhip 

lor the purposes set foGh herein and for no other purposes. Capital ContnbuTions by the 

partners shall be credited lo their respective capital acc3unts upon the transfer of the amount 

by each to the Partnership. No partner shall receive or be entitled to receive interest on any 

of his capital con:r;bution. 

8. ALLOCATION OF PROFITS, LOSSES AND LIABILITIES. Each partner shall share 

in the profits, losses and liabilities in the piopcrtion that the total number of Units owned by 

him bears to the total outstanding Units of the Pancership. At the end of each calendar year, 

or as often as may be determined from rime to time. a full. true. and accurate account shall be 

made in writing of that year, or the lasf day of such intefirn period, reflecling Ihe amount of net 

profits or net losses sustained. The profi:s of Ihe Partnership shall be treated as a 

ccntribution to the capital of the Partnership and the capital account of each partner shall be 

credited with the amount of Partnership profits dis:nbutable to him. The profits which exceed 

the reserve held in the Partnership account lor working funds shall be distributed under ;he 

terns of Paragraph 20. . -  

9. FISCAL YEAR. The fiscal year of the Partnership shall be the calendar year. 

10. BOOKS AND RECORDS. Proper books and records shall be kept with reference 10 

all Partnership transactions and each partner shall. at all reasonab!e times during business 

hours, have access thereto and may insacc: and c3py any of them. The books and records ol' 

the Partnership shall be reviewed annually at the expense of the P~rtnership by a certified 

public accountant. who shall prepare and deliver to the Partnership and each partner for 

filing the appropriate Padnership information .returns and Such other schedules and forms as 

may be required by the individual partners. 

, .  , 
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. .  
'the United Slates. The Parlnership shaJ have the authority to take any acd all actions 

- necessay. incidental and/or desirable lo  accomplish its purpose. 

5. TERM OF THE PARTNERSHIP. The Pafinership shall commence business on the day 

and year first set fonh above and shall continue for an initial term 01 ten years with the option 

to be renewed for addittonal 10 year terms at the partners option. The Partnership may be 

terminated before the initial I O  year penod expires by operational law. other provisions of this 

Agreement or mutual agreement of the partners. 

6. PARTNERS. The Partnership shall be among those persons including corporations 

or other partnerships agreeing to become parties to this Agreement by affixing their names Io 

Ihis Agreement, and any other documents required hereunder and who make their capita! 

contributions to the Partnership in cash as provided for herein. The Pannership shall not 

have more than twenty-five (25) partners. The maximum numSer of Unils which may be 

issued is twenty-five (25). However, it will be the right of the original partners to admit 

additional partners later under the terms of Paragragh 18. - 

7. CAPITAL CONTRIBUTIONS; USE OF PROCEEDS: The capital of the Partnership shall 

CCnsisI of no less than 81.000.00 which shall be confribu:ed by the partners interest free. 

Each partner shall contribute contemporaneously wilh the execgtion of this Agreement 

amount equal to one-sixth (116) of his Expected Contribution to Partnerhsip account as is 

determined in the calcula:ion and indica:ed in Exhibit C to this Agreement 01 General 

Partnership. Each partner will then be responsible for the remaininc; equal monthly 

payments commencing on June 1, 1988 and thereafter being due on July 1 ,  19.88, August 1, 

1988, September 1, 1988. and concluding on October 1, 1988. The proceeds of the 

Partnership shall be allocated as lollows: 

.. 
FILING FEES DUE FINANCIAL PARTNERSHIP 

TO FCC COMMITMENT LElTER MANAGEMENT FUND 

$84,600 $5,000 87.400 



. . .  

11. MANAGEMENT OF THE PARTNERSHIP. Unless o:herwise waived. meetings shail 

be held at least once annually s! such time and place as may be desigcated from time to time 

by the partners. Each of the partners S k i l l  be eniitled to Vote in accordance with the 

percentage of ownership held by such PaSner for the mana9emer.t and conduct of the 

Partnership business in accordance with the percentage of Ownership as refkcted in the 

b o o k  and records of the Partnership. A majoi,ty of the ownership interest in the Partnership 

shall constitute a quorum for the tran&ction of business. 

When a quorum is present at any meeting, all decisions shall. unless otherwise provided 

in :his Agreement, be decided bi; a vote of two-third (Z3) of the Units represented. Voting 

may be in person, by proxy, or telephone wit3 subsequent written confirma:ion. 

12. EMPLOYMENT OF MANAGER. The management and cmtrol of the Parlnership and 

all of its affairs shall be in the partners. In order to simplify the Operations of the Partnership. 

the panners may employ a manager to serve in such capaciiy until Such time as the partners 

'esignate a new manager by a vote of more than 50% of the outstanding Units of the 

Pannership. The manager may. but .is not required to be a pacner. The partners may 

delegate to the manager the responsibility for the day to day bookkeeping and ministerial 

acts of the Partnership. 

The manager of the Partnership shall have the righ: acd power upon attaining the 

necessary votes of two-thirds (Z3) of the Units of the Parlnership, to bind !he Pannorship and 

control the general management and final determination of all q:estions relating :o the usual 

daily business affairs, and ministerial acts. The manager shall at no time bmd the 

Partnership by a written contract unless he has attained the necessary two-:hirds (2/3) vote of 

the Paenership Units to do so. This approval may be done in the form of unrcstncted proxies 

given to the Manager by the individual partners. In this connection, and not by way of 

limitation. the manager is authorized to do any and all things and to execute any and all 

documents, contracs, evidence of indebtedness, security agreements. financing statements 

--necessary or expedient to carry out and effectuate thc purpose of the partios as expressed in 



this Pafinership Agreement. The manager shall have specific authority to execule such 

agreements as are necessa.y of convenient. including p:omissory notes and related 

instruments, as the manager may deem necessary or convenient to co?trac: for consulting or 

professional services, ar.d cellular application services on behalf of the Pafinership. All 

business arrangements entered into shall be on such terms and condi:ions as generally 

would be characteristic of a businessman in similar CircumSances exercsi?g prudent and 

sound Susiness judgement. The manager shall devote such aftenlion and busrness capacity 

to the affairs of the Partnership as nay  be reassnably necessary. In this connection the 

parties hereby acknowledge that the manager may manage other patlnerships and engage 

in other related or conflicting businesses. The manager is  hereby aulhorized and 

empowered, as the sole agent and representative of tae Partnerskip, to open bank accounts 

in the name of Ihe Partnership and in connection therewith is  authorized as sole signer on 

any such bank account and is empowered to deposit and withdraw funds from any such 
accoJnts for Partnership purposes only. in Ihe rnanagc:'s sole discretion. Monthly bank 

recor,cilialions will be preparcl and provided to no lewe: than two members of the 

Partnership. Such reconciliation will be mailed to the designated partners wilhin fifteen (15) 

days from the end of the banking period. The manager shall receive reasonable 

Compensation for services to lhe Partnership in sbch amounts as the partners shall from time 

lo time determine. The initial manager 10 serve until the partners otherwise delermine. shall 

be identified on Exhibit B attached hereto and maoe a part hereof. 

.- 

73. CONTRACTS. Except for the authority granted Io the manager. no partner shall at any 

time sign the Partnership ,name or Dlace the Partnership's credit irt any manner, as surety, for 

guarantor of any paper, bill. bond. note or draft or other obligation wf-alsoever. nor shall any 

partner assign, pledge, or mortgage any of the Partnership property without the consant of 

two thirds (u3) of the partners. 

14. RIGHTS AND OBLIGATIONS OF SELLING PARTNER. I t  is the righ! of a partner 

(hereinafter reforred to as 'selling pamer') to ;ell his interesl in the Partnership. Before 
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. .  
selling his interest to a party outside the Partnerskip. he must first give a risk: of firs: refusal :o 

his partners inside the Partnership (herein after referred to as 'remaining partners'). The 

sellins paAner must give n o k e  to the remaining partners at leas; sixty (60) days prior to 

accepting an offer frorr any outside paw. 

.- 

The remaining partners shall have thc sixty (60) day period to match m y  offer tha: the 

selling partner received. The selling partner m s t  provide a notarized copy of the offer that 

he received from the outside party. If at the end of the aliotted 60 day period the paeners do 

not acquire the selling panner's interest, the selling parlner is free to sell the ifsterest lo the 

party outside the Partnership. 

If the remainicg paeners do acquire the selling partner's interest, they shall make 

payment to the seliing partner within the sixty (60) day period. The selhng partner shall pay 

back to the Partnsrship one percent (1%) of the proceeds received from the remaining 

partners to cover the costs incurred in completing the transaction. 

The withdrawal of any partner shall not be deemed to prevent or interfere wilh the 

coniinuante of the Pafinership tusiness by the remaining partners. nor to necessitate Ihe 

winding up of the Partnership. 
- 

This paragraph 14 shall be subject to the provisions of paragraph 15 with respect lo a 

partner's transfer of his interest. 

15. ASSUMPTION OF ASSIGNEES. Any transferee or assignee to whom an interest in 

this Pannership may be transferred under the lerms of this Agreement, who IS not at the time 

of such transfer a party to this Agreement. shall lake suc3 interest sublec: lo lhe terms and 

conditions of this Agreemgnt and acknowledge same by a wntten agreement Io that effect. 

16. RIGHTS UPON DEATH OF A PARTNER. The estate shall have the right to 

determine if it desires to assume the rights and responSbililies of a deceased partner. If so. 

the estate shall assume the responsibili:ies, and the Partnership shall continue with no 

1nterrup:ion. If the estate desires to sell Js Pmnershi;, :nlerest. the Iciiowing terms will be 

implemented: The books of the Partnership shall be closec as of  the date of written notice 
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from the estate of the Fartcer. and within thirty (30) days thereafter. a statenn!  shall be 

prepared of all Pannership aste!s and liabililies. In prepanng such statement, all assets of 

t 
- 

'artnership shall be valued as of such dale as follows: 

(a) In va!uing any security which is listed upon an exchange or over the counter. its 

value shall be the average of the high and low Sales On such date or, in case there 

shall be no reported sales, the average Of the bid and asked price an such cay, or. i f  

there is no bid or asked price, the average of the high and low sales or bid and asked 

price on the next prior day on which there is a record ihereo!. 

(b )  All other Pafinership asseIs, including securities cot listed upon the exchange or 

over the counter. shall be valued by the  remaining partners and the legal 

representatives of ihe deceased pacner a: their fair market vaiue, and in Cetermining 

such va:ue. all relevant factors, includicg 500d will and other intangible items bearing 

upon SUC.: valuation shall be considered. In tP,e event the remaining paeners and the 

legal representative of such deceased pafiner are unable lo agrec upon the fair 

market value of such assets, then and ir. that evefit, the fair market value of such 

assets shall Se deterrnined by three arbitra:ors, one to be selected by the remaining 

partners, one by the legal roprcsentat,ve. and the two so selec:ed lo name the third. 

The arbiimors shall forthwith determine Ihe lair market valtie of such assets and the 

determination of the majority arbit:a:ors shall be final and binding upon the panies. 

The fees and expenses of the arbitrators shall be divided eqaally, one-n?ilf (112) to be 

paid by the remsining partners and one-half (1/2) to be paid by the legal 

representative. 

- 

Within forty-five (65) days of such delermir,ation. :he remaining partners shall pay to the 

lega: representatives of the deceased psrtnar. 111s pro rata share in the net worth of the 

Partnership as above determined. less an amount equal to one percent (1%) of such share lo 

cover exaenses. In :he even: there is any continZen[ liabilily of the Pafinership which cannot 
-. 
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. . ... 
finally be determined on the date herein provided tor payment. an amoun! estimated to cover 

the deceased pannet3 share of such con:ingen: liability may be withheld until such liability, i t  

any, is finally determined, and the amount remaining due shall :hen be payable lo the 

representative of the deceased partners. 

... 

The death of a partner shali not be deemed to prevent or intcticre with Ihe continuance of 

the Pannership business by the remaining partners nor lo necessitale the winding up of the 

Partnership. 
. 

17. PROHIBITION AGAINST TRANSFERS. Except as otherwise provided herein. no 

partner may sell, assign, transfer, encumber, hypothecate or otherwise dispose of any 

Partnership property or assets of the Partnership wilhout two thirds (7J3) consent of the 

parlners and title to said infsrost or property sha!l not pass in the JbsenCe of such consent. 

Any Such prohibited transfer, i f  alternp:ed, shall be void and withoul force and effect. This 

provision does not per;ain to the individual partners’ personal ownerstiip in:erest in the 

Partnership, but Only tkose assets acquired by the Paenership and the operating cellular 

licenses the Partnership was awarded by the Federal Communications Commission. 
-’ 

18. ADMISSION OF NEW PARTNERS. A new partner may be admitted to the 

Pacnership by the completion of the following: 1) upon the new partner’s execution of this 

Agreement or a counterpart together with a:l other dozumenls required by this Agreement: 2) 

upon Payment of the aGreed upon am0ur.t se: fori> by Ihe PO% vote o! the existing partners. 

19. TERMINATION. .This Partnership may be terminated by a vote o f  two-thirds (2/3) 

majority of the Units owned by the partners. Upon the Pafinership being terminated. the 

partners shail proceed with reasonable promplness ro iiqutdatc t h q  business of the 

Partnership. In case of suck, tcrminaticn. the partners shal: snare in the pro:i:s and losses or 

the business duing the period of liquidation in the same proporlions in wt,ich they share 
such profits and losses prior thereto. The proceeds of liqgidation shall first be used to pay or 

provide for all debts of the Partnership. The remaining asses shall b@ divided according to 



the proportionate interest of the partners On the basis Of their respective capital accoUn:S as 

- they stood upon the date of termination. af:cr credi:ing Or  debiting thereto. the ne1 profit or net 

j s  accrued or incurred. as the case may be, from the beginning 01 the fiscal year in Which 

such termination occurs to the date of disribution. 

.20. PERIODIC DISTRIBUTIONS. A panner may, notwilhstanding the terms of paragraph 

8 hereof. elect to receive a distribution of profifs. i f  available, out of his respectlwe capital 

accounf, provided however that such distributions do not exceed 100% of the total profils 

previously credited to that partner's individual capital account and that the amount does not 

reduce the reserve cash balance below the levcl that the Partnership elects to maintain in 

the Partnership for operating costs. Distribution may be made on a monthly basis buf not 

oftener than twelve times per year. but will be done on a quarterly basis in due course i f  Ihe 

profits and funds are available. No distribution shall be made in any event if such distribution 

would reduce the capital of the Partnership below SlO.OOO.00 or the balance later adopted 

by an 80% vote of the partners. 
- A panner electing to receive a dis:ribution over and above the quanerly dislnbutions shall 

notify the manager af the Partnership in writing of such request. The manager shall have the 

discretion to refuse to make any such requested distribu!ion i f ,  in the judgement of the 
manager, the making of such a distribution would adversely affect the inves;ment portfolios of 

:he Partnership. A decision of the mmager may be overridden at any time by the 

Concurrence of a vote of 80% of the outstanding Uni:s of the Partnership. 

21. DILUTION OF PA.RTNERSHlP INTEREST. From time to time. It may become 

necessary tor the Partnerrhlp lo access a Capltal Call lo all partners to raise operating funds 

for the Partnership. The amount of such Capi:al Call will be adopfed by !he parIners by 

means of a 2/3 majority vote. Each parmef will be given at least thifiy (30) (days from the date 

of the assessment to contnbule his pOriiOn of the Capital Call to the PaRnership. If  any 

parlner IS unab;e or unwilling to make his Capital Call he will be deemed to be in delault. 

-The remaining partners shall the1 have the right :o divide the delinquent payment amonpst 
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. ... 
themselves eql;ally and make the payment on behalf 0 1  the de!aulting pacne:. The 

defaulting partner shall then have thirty days to mimburse the partners the pro-ra;; ponion of 

the Capital Call that they made on his behal!, p;us icterest o! 12% calculated on an annual 

basis. If the defauking partner fails to make the reimbursement withir the recuired time, the 

defaulting partner's interest shall be diluted and each partner's now interest in Ihe 

Partnership shall be recalculated by facoring his to:al paid into the Capital Account of the 

Partnersnip by the total contributions received into the Pannership by all partners. 

-~ 

22. SECURITIES LAW. The paflners hereby cwenanl that they 2re residents of the 

States reflected in their Subscription Agreement and are acquiring their Units in the 

Partnership solely for investment purposes a?d not with a view lo the distribution or resale 

thereof and the purchase of thQir interest in t h e  Partnership is expressly subjecl to. i f  

appiicable, the conditiocs and limitations on trans:erabili:y set forth in the Subscription 

Agreement, the Securities Act of 1933, as amended and this Agreement. 

-. 23. NOTICE. All notices required or permitted under this Agreement shall be in writing 

and shall be deemed delivered when deposited in the Uni!ed Stales rbcail, lirst class postage 

prepaid, certified or registered. return receipt requesled, addressed to the Partners at their 

respective addresses as set f3Rh in Exhibit A,  or at such clhcr address as may be specified 

by written notice given as scI lo3h herein. Any not.ce of a Pacnership meeting shall be 

delivered to the Partners at least ten (10) days prior to the date set for the meeting.Such 

notice shall be delivered to :he Partners by means of  overcighl dclivcry by such service that 

requires a signatue from !he receiving partner. 

24. DISCLOSURE OF PARTNERS HISTORY. In the event tila; any :e or more 

Patner/Padners in the aforementioned Partnership fails lo correctly disclose or willlully omits 

- any pertinent information as requested in :he attached "Cellular Queslionmire". then the said 

PartnedPartners will be held responsible for any liability, costs arid claims. including 

reasonabie legal fees ansing from !he non-disc!osure in tne aforerrenlioned "Cellular - 



Questionnaire'. Further. by entering into the Partnership Agreement the Partner represents 

and covenants that he or she has sufficient knowledge of cellula: telephone operations. and 

that he is fully capable of exercising his partnership voting rights inte1ligen::y and effectively 

with fesped to the opemtrons and management of the affaia of the Padnershtp. 

25. . HOLD HARMLESS. Each partner shall indemnify and hold harmless the partnership 

afid each of the partners from any and all expenses and liability resulting fr3m or arising out 

of any negligence or misconduct O n  his part to the extent that the amount exceeds or is not 

covered by any applicasle insurance carried by the partnership. 

26. 

the laws 01 the State of Dallas. 

APPLICABLE LAW. This Agreement shall be ConsXued under and in accordance with 

27. OTHER INSTRUMENTS. Pzfl:es here!o covenant and agree that :hey will execute 

such other ard frrrthe: documents as are or may become necessary or convenient lo 

effec:uate and carry out the purposes of the Panncrship. 

28. PRIOR AGREEMENT. 'This Agreemsnt supersedes any prior understandings or 

wr:tten or oral agreements between any of tne parties hereto. 

29. COUNTERPARTS. This PamersRlp Agreement may bc cxccutad 11 any number of 

counterparts and each of sdch counter~arts st.all for all purposos be deemed to be an 

original. 
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EXHIBIT A 

The partners of the General Partnership are: 

Vincent OiCostanzo 
NAME 

415 Monroe Avenue New Milford, New Jersey 07646 (201) 262-8749 
ADDRESS CIM STATE ZIP CODE TELEPHONE 

Jay McInerney 

246 West llth Street New York, New York 10014 

NAME 

TELEPHONE ADDRESS C l M  STATE ZIP CODE 

Shafi M. Sharifan 
NAME 

77 Yantecaw Avenue Bloomfield, New Jersey 07003 (201) 893-9245 
ADDRESS CIM STATE ZIP CODE TELEPHONE 

Dennis R .  Spence 
NAME 

.. 
7 James Street Bloomfield. New Jersey 07003 (201) 743-1851 - 

A. &SS CIpl  STATE ZIP CODE TELEPHONE .,'> ,. 

! '  

, I 

.. . Joel I. Bunis .. . 
i 

!. 
z NAME 

BUS. (201)273-2464 
524 Morris Avenue, Apt. 2E Elizabeth, New Jersey 07208 (201)289-2418 

ADDRESS C l p l  STATE ZIP CODE TELEPHONE c 

Nancy Kelner 
NAME 

Bus.(2Cl)273-3023 
38 Georgia Street Cranford. New Jersey 07016 (201)272-9072 

ADDRESS CITY STATE ZIP CODE TELEPHONE 

Edward Rogers 
NAME 

ADDRESS CITY STATE ZIP CODE TELEPHONE 



- 

t r n z  Ford 
CI I Y  

22:-276-0070 
.. .. ~CL.l'IiONL . 

I 

I 

.- 


